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UNIFORM LIMITED OFFERING EXEMPTION | I

Name of Offering: ([ check if this is an amendment and name has changed, and indicate change.)

Filing Under (Check box(cs) that apply): Bd Ruke 504 [ Rule 505 [ Rute 506 [ sectiondtsy ] ULOE
Type of Filing: X NewFiling  [[] Amendment

A, BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer {0 check if this is an amendment and name has changed, and indicate change.)
VISION ENERGY FUND, LP

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
1246 Amstrong Court Derby, KS 67037 (316) 788-1545
Address of Principal Besiness Operations (Number and Strest, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)
™)
Brief Description of Business: Oil & Gas Exploration and Prodaction O
Type of Business Organization "
[ corporation E limited partnership, atready formed 7 other (please specify): LMWED ‘
[ business trust [ timited partnership, to be formed !
Month Year 2 3 ZQUS
Actual or Estimated Date of Incorporation or Qrganization: I 0 I 4 I | 0 ] 3 l Actual Dl!ummd
Jurisdiction of Incorporation or Qrganization; (Enter two-letter U.S. Pestal Service Abbrevistion for State: REUTERS
CN for Caneda; FN for other foreign jurisdiction) | K -S
GENERAL INSTRUCTIONS
Federak:

Who Must File: All issucrs making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ¢t seq. or 15 U.S.C.
71d(6).

When 1o File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC} on the earlier of the date it is received by the SEC at the eddress given below or, if received at that address afier the date on which it is
due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Capies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manuatly signed. Any copies not mamully signed must be
photocopies of the manually signed copy o1 bear typed or printed signatures.

Information Required: A ncw filing must contain all information requested. Amendments need only repost the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B, Part E and the Appendix peed not be filed with
the SEC.

Filtng Fee: There is no federal filing fee.

State:

This notice shall be used to indicate relinnce on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adapted this form, Issuers relying on ULOE must file a scpamte notice with the Securities Administrator in each state where sales arc fo be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper emount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of thig notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate foderal notice will not result In a loss of an avallable state exemption unless such exemption is predicated on the

filing of a federal notice.

SEC 1972 (6-02) Persons who respond to the collection of infarmation in this form are not
required to respond uniess the form displays a currently valid OMB control number. 1of 10




®  Each promoter of the issuer, if the issuer has been organized within the past five years;

®  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

®  Each exscutive officer and director of corporate issuers and of corporate general and managing partners of partnership issucrs; and

®  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: ] Promoter ] Beneficiat Owner D Executive Officer [:I Director & General andfor
Managing Partier

Full Name {Last name first, if individual)

SENTINEL ENERGY LLC

Business or Residence Address  (Number and Street, City, State, Zip Code)

1246 Armstrong Court Derby, KS 67037

Check Box{es) that Apply: D Promoter D Beneficial Owner E Exccutive Officer |:| Director D General and/or
Managing Partnet

Full Name (Last name first, if individual)

VinZant, James H., Managing President of Sentinel Energy LLC

Business or Residence Address (Number and Street, City, State, Zip Code)

1246 Armstrong Court Derby, KS 67037

Check Box{es) that Apply: D Promoter E] Beaeficial Owner E Executive Officer E] Director D General and/or
Managing Partmer

Full Name (Last name first, if individual)

Lamb, Douglas L., Vice President of Sentinel Energy LLC

Busincss or Residence Address  (Number and Strect, City, State, Zip Code)

1246 Armstrong Court Derby, KS 67037

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer [:I Director D General and/or
Managing Partrier

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Sireet, City, State, Zip Code)

Check Box(es) that Apply: O Promoter [ Beneficial Qwmer [ Exccutive Officer  [_] Director [ General andror
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: O Promoter [T} Beneficial Owner [ Exccetive Officer ] Director [0 Generat andror
Managing Partner

Full Neme (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Codc)

Check Box{cs) that Apply: [ Promoter [ Beneficial Owner ] Exccutive Officer [} Director [0 General andsor

Managing Partner

Fuli Name (Last name first, if individual}

Business or Residence Address  (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and usc additional copies of this sheet, as necessary)
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£ B INFORMATION'ABOOTOFFERING . %5 < o T

R I L NS BT AL PR P S N
Yes No
1. Has the issuer sold, or does the issuer intend to sell, to ron-accredited investors in this offering? ...... D E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?...... ..o $_2.750.00
Yes No
Docs the offering permit joint ownership of 8 SIREIE UNIT .......coc e e mremasirs ssrsarariass it vans E D

4. Enter the information mquested for cach person who has been or will be pald or given, directly or mdu‘ectly, any commission or similar remuncration for
solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated person or agent of a broker or dealer
registered with the SEC end/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
& broker or dealer, you may set forth the information for that breker or dealer anly.

Full Name (Last name first, if individual)

Buginess or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual STALES) .ovivieveiirenieerraiiisieii i i r s s s r e s s drs s aes s ses R s b e s R e b D All States
[AL] IAK]  [AZ]  [AR]  [CA] [CO]  [CT] [DE}  [DC]  {FL] [GA]  [H]) {D)
118 [N] 1Al [KS] [KY] [LA] [ME] [MD] [MA] Ml [MN]  [(MS]  MO]
[MT]  [NE] [NV [NH]  [N]] (NM]  [NY] [NC] [ND) [OH] [OK]  [OR]  [PA]
R 15€] {SD] [TN] [T umn v [VA] [WA] [wv] [wI [WY] [PR]

Full Name (Last name first, if individual)

Business or Residence Address  (Namber and Street, City, State, Zip Code}

Name of Associated Broker or Desler

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” 07 chock MATVIGRAI SHIES) ...vuevvraerssrissesiesssserssressnsrsserssmsensessossensstsssesinsseestmnes asssmrmssest apsssesssasssantasasassns [ Anstates
[AL] [AK] [AZ]) [AR] {CA) [CO] [CT] (DE] [DC) [FL) [GA] [H) {ID]
(L] [IN] [1A] [KS]) [KY] [LA] {ME]} MD]  [MA] M1 MN])  [MS]) MO]
[MT) [NE] [NV) [NH] ] [NM] [NY] [NC] [ND] [OH] [OK} [OR] [PA]
[R) [SC) [SD] [TN] [TX] [UT] [v1} [VA] [WA]  [WV] Wl [WY] [FR]

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Name of Associated Broker or Deater

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(CHEck “All SIBLES™ OF CHECK INGIVIBUR! SIBES) weeverrereeneoneeremsennvnesssessresenseasssesmsmssssemsemmsomsoesseessessesmesssesoseesssessesesssmemmsessens ] All States
{AL] (AK} [AZ} [AR] [CA] [col [CT} [DE] [DC] [FL] [GA] [H1] [ID)
() (TN) [1A] [KS] [KY] [LA) [ME] MD] [MA] [Mi] [MN] [MS] [MO])
(MT] [NE} NV) [WH]} (NI} [NM] [NY] [NC] [ND] [OH]) [CK] [OR] [PA] .
[RT] [SC] [$D] [TN] [TX] [uT] [v1] [VA] [WA] [wv] [wi] [wY] {FR]

(Use blank sheet, or copy and use additional copies of this sheet, ts necessary.)
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S R CHOFFERING PRICE NUMBER  OF:INY

TORS:EXPENSES ANDIUSE OF PROCEEDS=7. (L3Rt

1.  Enter the aggregate offering price of securitics included in this offering and the total amount already sold. Enter
“0" if answer is “none™ or “zero.” I the transaction is an exchange offering, check this box [ and indicate in
the columns below the amounts of securitics offered for exchange and already exchanged.

Type of Security Agpregate Amount Already
Offering Price Sold
Db sanass e revetranesrn e s van et s aepeaay e s See e rE et e bbb AR R LR 3 s
EQUILY cvverrre e veernresermseees eeeseetesue eerereaessesseresebi e EareRR R R e s TEd AL B RRRRAS LRSSt AP RS L s
D Common D Preferred
Convertible Securities (including wamants)..............o..u.. $ s
Partnership INBETESTS ......c.covvceveeirieirresreser s emsessmssssr s 3 3
Other (Specify; Fractional Working Interests in Ol & Gas Wella)........oviiiiinmmmmsmmiminms e $__55,000.00 $_ 5500000
TOBD e eeeeemsmses s sessensssasass s . 5_5500000 $_55.000.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of sccredited and non-sccredited investors who have purchased securitics in this offering and
the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons
who have purchased sccurities and the nggregate dollar amount of their purchases on the total lines. Eater “0” if
answer is “nonc” or “zero.”
Aggregate
Number Dollar Amount
investors of Purchases
Accredited Investors...........ovuvienine ettt gt ataa ke e en st s $_55.000.00
Non-sccredited Investors.................. S
Total (for filings undcr Rule 504 0TlY) .......c.cc.uovermeieemmsssensassesvorsmessrssssssseesssesassaneess $__55.000.00
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offcring under Rule 504 or 505, enter the information requested for all securities sold by
the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 ... simsn s e st s snrna s sars s e sasnr s s sssaran s sias e sesne s
REGUIBON A ..o eeceete e ceeet et et sesemmeseessees sreseseerassessseserassedsbere s s 404448 bhAe b4 84 14TB AR 4 Rab b e AR aaA o bR s £0 1
RULE SO ...t renre e are s s s b0 620 or b4t aare b prmrns s e e s A A 42 S K S TR 1S PO 428 AR E SR E RS2 Rb e RSt bt ar sis et sasatrr s e s
TOM ..ot semaseere s st s s seensec st b st bt st s s s $__000
4, s Fumish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the insurer. The information may be
given 23 subject to future contingencies. If the amount of an expenditure is not known, fumnish an estimate and
check the box to the left of the estimate.
TRANSTEr ABENE'S FEES ....... oo oceoecescsresaessssmmssmsemsrssessorsnocssamtas et seraens s sssssasssssssnss soss o (] 3
Printing and Engraving COsts..........oow.reereeernn voereeseir st en e nes e e eeeseeseee e e et semeens ene e [ $__ 100000
LEgal FEES ....vevrrroremonracsmemsenerenerens ceremreesm e emeeant e e cereer e er st e st 34| $__22.000,00
Accounting Fees.. e 4P e 44 AR 2 S £ e bR RS 101 | s
EBGINEETING FEES v covcuneenrenrenss s gs ostesasecs ot e st b st e s srnees ] s
Sales Commissions (specify finders® fees sepamtely) ... i (S |:| $
Other Expenses (identify) ................ O s
" Total ......ccerrireens ettt nfeaeefearren seeRest shreea et s ARt n A e Aok o et er e e b bt e b bebesd & $__23.000.00

™ See Attachment {Footnote 1).
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il 0 OFFERING PRICE, NUMBER OF 'INVESTORS; EXPENSES AND USE OF PROCEEDS .

b.  Enter the difference between the aggregate offering price given in response to Part C - Question | and
total expenscs fumished in response to Past C - Question 4.a. This difference is the “adjusted gross proceeds to
IO USSUET.". ..o oo rerecasr e cnmessrrmsr e cras s mebs ok s asd sckssem s emecn 200 87 S 4 A 5 S s AR A e R $__32.00000

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for each of
the purposes shown. If the amount for any purpose is not known, furnish an estimate and check the box to the
left of the estimate. The total of the payments listed musi equal the adjusted gross proceeds to the issuer set
forth in response to Part C - Question 4.b above.

Payments to
Officers,
Directors, & Payments
Affiliates to Others
SRIRIES A0 08t e oottt s e . Os Os
PUICHASES OF LR ESALE...........ooercerveceececaeeceecesan s seeeasrrmseassserssesses s eessems e sbn et s b4 s st 180 . D S E] $
Purchase, rertal or leasing and installation of machinery and cquipment...... oo e e Os Os
Construction of leasing of plant buildings and fAGHHHES..............ewsrrersresrrssrn s rssssems e sssssssssese [Js Os
Acquisition of pther businesses (including the vatue of securities involved in this offering that
may be used in exchange for the assets or securities of another issuer pursuant to & METEEr)......c.oveecrecrerecsreneecnne Os Os
REpayMEnt OF MAEBIBANESS ...\ oot e ere s et ess et s sena ettt st e et sesesbes s s sans vente Os D b
WOLKING CADHAD ... oo e st esensesessrsssessesesemeseeneeeeeee 109 $_33.00000 O

Other (specify) Drilling and Testing Costs @

COMIND TOMIS ... oo eerer e enesseresssermesessesresseres s et [(Js_3300000 []s_000

The issuer has duly caused this notice (o be signed by the undersigned duly authorized person. If this notice is filed under Rule 5035, the following signature constitutes
an undertaking by the issuer 1o furnish to the 1.5, Securitics and Exchange Commission, upon written request of its staff, the information fumished by the issuer to any
non-sccredited investor pursuant to paragraph (b)}2) of Rule 502,

Issuer (Print or Type} Date

VISION ENERGY FUND, LP 7 ] 'l L{ } OX
Name of Signer (Print or Type) v

James H. VinZant Sentinel Energy LL.C, Managing President

@ Ses Attachment (Footnote 2),

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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LA B2 STATE SIGNATURE 3.

Yes Ne
1. Isany party described in 17 CFR 230,262 presently subject to any of the disqualification provisions of such rube?.....coivrnincnns D <]
See Appendix, Column 5, for state response |
2. The undersigned issuer hereby undertakes to famish to any state edministrator of any state in which this notice i filed 8 notice on Form D (17 CFR 239.500) a
such times as required by state law,
3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.

The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering Exemption
(ULOB) of the state in which this nofice is filed and understands that the issucr claiming the availability of this exemptian has the burden of establishing that these
conditions have been satisfied.

The issuer has read this notification and knows the contents t6 be truc and has duly caused this notice to be signed on its behalf by the undersigned duly authorized
person.

Issuer (Print or Type)

714 -0

VISION ENERGY FUND, LP

Name (Print or Type)

James H, VinZant

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be manually
signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed of printed signatures.
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Intend to sell
to non-ccredited
investors in State

(Part B-Itemn 1)

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-ltem 1)

State

Yes No

Partnership
Interests

Nomber of
Aceredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

&

%

&

&

co

DE

FL

GA

$11,000.00

HI

IL

$33,000.00

M3

MO

MT

NV
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Intend to sell
to non-accredited
investors in State

(Pant B-ltem 1)

Type of security
and aggregate
offering price
offered in state

(Part C-Itemn 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Partaership
Interests

Number of
Non-Accredited
Investors

Namber of
Accredited

Iovestors Amount

Amounot

NJ

NC

ND

OH

OK

OR

PA

Ri

3C

SD

2

2 $11,000.00

S

3

YA

WA

wi
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Sl UL APPENDIX o T

1 2 3 4 L}
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to noa-accredited offering price Type of investor and explanatien of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-tem 1) {Part C-ltem 2) (Part E-ltem 1)
Nomber of Number of
Partuership Accredited Non-Accredited
State Yes No Interests Investors Amooot Investors Amonnt Yes No
wY
PR
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Attachment

Footnote 1:

Vision Energy Fund, LP ("VEF") originally made this offering, pursuant to Rule 504 of Regulation D, for
securities of an aggregate amount of $165,000. Upon conclusion of the offering, VEF sold $55,000 of these
securities. The $55,000 amount listed in Section C.1 of this Form D represents the final and total value of
securities that were and will be sold in connection with this offering.

Footnote 2:

In connection with the purchase of the fractional working interest in oil and gas wells, each investor is required
to become a party to an operating agreement for the exploration of oil and natural gas provided to the investor
(“Operating Agreement”). As a party to the Operating Agreement, each investor must to contribute its portion
of drilling and other expenses. Under the Operating Agreement, in their capacity as managers of Sentinel
Energy LLC the general partner of Vision Energy Fund, LP (“VEF”), James H. VinZant and Douglas Lamb are
currently acting as agents for the investors to receive notices, approve expenditures, receive billings for an
approve and collect from investors and pay investor's share of the joint expenses associated with investors’
obligations under the Operating Agreement. Accordingly, in connection with the offering and purchase of the
fractional working interest in oil and gas wells, VEF collected an additional $222,000.00 from investors to fund
the investors’ pro rata share of the initial testing and drilling costs for the initial well as defined under the
Operating Agreement and VEF forwarded these funds to the Operator as defined under the Operating
Agreement.

END
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